UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

DIVISION OF
CORPORATION FINANCE

April 18, 2012

Via U.S. Malil

Mr. Jonathan D. Rich
Chief Executive Officer
Berry Plastics Group, Inc.
101 Oakley Street
Evansville, IN 47710

Re:  Berry Plastics Group, Inc.
Registration Statement on Form S-1
Filed March 23, 2012
File No. 333-180294

Dear Mr. Rich:

We have reviewed your registration statement and have the comments below. In some of
our comments, we may ask you to provide us information so that we may better understand your
disclosure.

Please respond to this letter by amending your registration statement and providing the
requested information. If you do not believe that our comments apply to your facts and
circumstances or do not believe that an amendment is appropriate, please tell us why in your
response.

After reviewing any amendment to the registration statement and the information that you
provide in response to these comments, we may have additional comments.

General

1. Include the names of the lead underwriters in the next pre-effective amendment to the
registration statement. Note that we will defer further review of the filing until it is amended
to include the names of the lead underwriters.

2. We note that you have omitted numerous non-Rule 430A disclosures throughout the filing.
Other than pricing-related information, provide all missing information in the next pre-
effective amendment to the registration statement. Note that we will defer further review of
the filing until it is amended to include the required disclosures.
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3. We will process any pre-effective amendments to the registration statement without an
estimated price range, but we will require sufficient time to process the amendment which
includes the estimated price range. Since the estimated price range triggers a number of
disclosure matters, the estimated price range’s effect on disclosure throughout the registration
statement may cause us to raise issues on areas upon which we have not commented
previously.

4. We note that you intend to file by amendment most exhibits, including the legal opinion. We
may have comments on the legal opinion and other exhibits after they are filed. Allow us
sufficient time to review these materials before requesting acceleration of the registration
statement’s effectiveness. Note that you must file an executed legal opinion as an exhibit
before the registration statement’s effectiveness.

5. Identify the sources for the industry and scientific information that you provide. We note
that you have provided numerous factual statements, but you do not always indicate whether
the source of this information is management’s belief, industry data, scientific reports,
general articles, or some other source. If this information is based upon management’s
belief, so indicate and provide an explanation for the basis of management’s belief. If this
information is based upon other sources, please provide us copies of those sources. Disclose
also the date of those sources and whether the information represents the most recently
available data and remains reliable. Finally, if Berry funded or is otherwise affiliated with
any of the sources cited, so indicate. To expedite our review, please provide us copies of
each source, marked clearly to highlight the portion or section that contains this information,
and cross reference it to the appropriate location in the registration statement. Provide us
copies of any artwork that you intend to use as soon as possible for our review. Since we
may have comments on those materials, you may wish to consider waiting for comments
before printing and circulating any artwork.

6. Before the registration statement’s effectiveness, arrange for a representative of the Financial
Industry Regulatory Authority or FINRA to call us to confirm that FINRA has no objection
to the underwriting arrangements for the offering. Alternatively, provide us a copy of the
letter from FINRA confirming that FINRA has no objection to the underwriting
arrangements for the offering.
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Non-GAAP Financial Measures, page iii

7. Please revise your disclosures for adjusted free cash flow to clarify whether you are using
and/or presenting the measure as a performance measure and/or a liquidity measure. In this
regard, the disclosures in the second paragraph along with the reconciliation presented on
page 40 indicate that adjusted free cash flow is a liquidity measure rather than a performance
measure. If you continue to believe that adjusted free cash flow is a performance measure in
addition to a liquidity measure, please reconcile this measure from net income/(loss) in
addition to the reconciliation from operating cash flows. Please also explain why the
measure is useful to investors as a performance measure in addition to a liquidity measure.
Please refer to Item 10(e)(1)(i)(b) and (c) of Regulation S-K for guidance.

8. Inyour disclosures related to adjusted EBITDA, we note that you indicate it is adjusted to
exclude certain “non-recurring” charges. Please delete the term “non-recurring” from your
disclosures, or clarify and demonstrate to us that each item you identify as “non-recurring”
meets the specified criteria to be identified as non-recurring. Please refer to Item
10(e)(2)(ii)(b) of Regulation S-K and Question 102.03 of the non-GAAP Compliance and
Disclosure Interpretations for guidance.

9. Inyour disclosures related to adjusted EBITDA, we also note your statement that you believe
the measure “more accurately reflects the underlying performance of the company and
therefore provides [y]Jour management and investors with a more meaningful metric to assess
performance over time.” There is a concern that this statement may indicate that the non-
GAAP measure is more useful than net income prepared in accordance with U.S. GAAP. As
such, please revise the statement to clarify that adjusted EBITDA is not more useful than net
income as prepared in accordance with U.S. GAAP. Please refer to Item 10(e)(1)(i)(a) of
Regulation S-K for guidance.
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Prospectus Summary, page 1

10. We note that you intend to enter into an income tax receivable agreement with your existing
stockholders for which the payments are expected to be material. As such, please provide
disclosures of the material terms of the income tax receivable agreement within the
prospectus summary and within the liquidity and capital resources section of MD&A. Please
also disclose the range of the future payments that you expect to pay under the agreement to
your current shareholders; the anticipated timing of the payments (e.g., payments to the
existing shareholders that are a party to the agreement will be made two months after we file
an income tax return in which the net operating losses attributable to periods prior to the
offering and any other tax benefits that are part of the agreement are utilized); how you
intend to fund the required payments; and how you intend to account for this agreement in
your consolidated financial statements.

Our Businesses, page 2

11. We note your presentation of calendar 2011 adjusted EBITDA at the segment level. Please
include segment operating income for each of the segments presented with equal or greater
prominence. Please refer to Item 10(e)(1)(i)(a) of Regulation S-K for guidance.

Summary of Historical Consolidated Financial Data, page 9

12. Please provide pro forma financial information prepared in accordance with Article 11 of
Regulation S-X to disclose the impact of the new shares on (loss)/earnings per share, the
anticipated debt repayment from the use of proceeds from the equity offering, and your
accounting for the income tax receivable agreement.

Risk Factors, page 10

13. We note the statements “The risks below are not the only risks facing us. Additional risks
and uncertainties not currently known to us or those we currently view to be immaterial may
also materially and adversely affect our business, financial condition or results of
operations.” Since Berry is required to disclose all risks that it believes are material at this
time, please delete the statements.

Increases in resin prices or a shortage of available resin could harm our financial condition and
results of operations, page 11

14. Disclose that the largest supplier of the company’s total resin material requirements
represented 31% of purchases in fiscal 2011. We note the disclosure under “Vendor Rebates,
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Purchases of Raw Materials and Concentration of Risk” in note 1 to the financial statements
on page F-22.

The loss of certain members of our management or key employees may have an adverse effect
on our operating results, page 14

15. This risk factor is generic. Please delete or revise to explain the particular risks that you face.

We had net losses in recent years..., page 15

16. Please expand your disclosure to include all material factors contributing to the recognition
of net losses, or clarify that other material factors not listed also contributed to the
recognition of net losses and provide a cross reference to your discussion and analysis of
your results of operations within MD&A.

Use of Proceeds, page 23

17. For any material part to the proceeds to be used to discharge debt, state the interest rate and
maturity of the indebtedness. If the indebtedness to be discharged was incurred within one
year, describe the use of the proceeds of the indebtedness other than short term borrowings
used for working capital. See Item 504 of Regulation S-K and Instruction 4 to the item.

18. Please disclose the approximate amount of proceeds intended to be used for each purpose
stated.

Management’s Discussion and Analysis of Financial Condition and Results of Operations, page
30

19. For your plant rationalizations disclosure, please address each of the following for each
restructuring activity by reportable segment:

e Disclose the specific adverse economic, business, competitive, etc. factors that
precipitated the material restructuring charges.

e Quantify the expected effects on future operating income (i.e., the amount by which
you expect expenses to decrease) and cash flows including the period the effects are
expected to be realized.
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20.

21.

22.

e For restructuring activities from prior periods, disclose whether you have realized the
anticipated savings. If the anticipated savings are not achieved as expected or are
achieved in periods other than as expected, please disclose as such. Please also
disclose the reasons for the differences and the likely effects on future operating
results and liquidity.

e Disclose the periods in which material cash outlays are anticipated to be made and the
expected source of funding the plan.

Please refer to SAB Topic 5:P.4 and Item 303(a)(3) of Regulation S-K for guidance.

Please clarify your disclosure on page 33 that the manufacturing facility that you intend to
shut down is within the rigid closed top reportable segment as the rigid plastics business is a
level above the reportable segment level.

Please quantify the extent to which each of the identified factors contributed to the changes

in cost of goods sold, the line items comprising operating expenses, and operating income at
the consolidated and segment levels. Please refer to Items 303(a)(3)(i) and 303(a)(3)(iii) of

Regulation S-K for guidance.

Please provide a discussion and analysis of gross profit margin at the consolidated level for
each period presented. Please ensure your discussion of the positive and negative material
factors impacting your gross profit margin, including quantification. Please refer to Item
303(a)(3) of Regulation S-K and Section 501.12.b. of the Financial Reporting Codification
for guidance.
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23.

24,

25.

Please enhance your discussion and analysis of operating income at the segment level by
providing an analysis of operating income margin, which takes into account the impact the
variability in net sales has on operating income and provides a more focused analysis. Please
also ensure that your discussion and analysis of operating income margin provides investors
with a complete understanding of all the material factors impacting operating income. For
example, for the interim discussion and analysis you attribute the increase in operating
income for the engineered materials reportable segment to the increase in net selling prices
over the increase in raw material costs. However, we also note from your discussion and
analysis of the engineered materials reportable segment’s net sales that there was a 14%
decline in the base volume. When providing your analysis of operating income margin,
please address whether the majority of the engineered materials reportable segment’s costs
are fixed or variable. If the majority of the costs are fixed, please disclose the extent to
which the fixed costs negatively impacted operating income margin due to the decline in
volume. Please refer to Item 303(a)(3) of Regulation S-K and Sections 501.06.a and
501.12.b. of the Financial Reporting Codification for guidance.

Please expand your discussion and analysis of interest expense to quantify the extent interest
expense will be reduced going forward from the repayment of debt from the initial public
offering or IPO proceeds. Please refer to Item 303(a)(3)(ii) of Regulation S-K for guidance.

We note that you are highly leveraged, total liabilities exceed total assets, and you have
reported net losses for two of the three most recently completed fiscal years. We further note
that you recognized a material goodwill impairment charge during the most recently
completed fiscal year. As such, please provide investors a more comprehensive discussion
and analysis of your long term sources of cash and cash requirements. To the extent that any
of your businesses and/or jurisdictions in which you operate has breakeven or negative
operating cash flows, please provide a disaggregated discussion and analysis for those
businesses/jurisdictions for fiscal years 2010 and 2011 and the subsequent interim period.
This discussion and analysis should include each jurisdiction’s cash reserves, expected
sources of cash, expected uses of cash, and any restrictions that would adversely impact your
ability to transfer cash in or out of that jurisdiction. Please refer to Sections 501.09.b. and
501.13 of the Financial Reporting Codification for guidance.

Cash Flows from Financing Activities, page 42

26.

We note the disclosure that Berry believes that cash flow from operations and available cash,
together with available borrowing under its senior secured credit facilities, will be adequate
to meet its short term liquidity needs over the next 12 months. Generally, liquidity should be
discussed on both a long term and a short term basis. See Item 303 of Regulation S-K and
Instruction 5 to paragraph (a) of the item, and revise.
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Critical Accounting Policies, page 42

27.

28.

We note that you have 180,748 shares of redeemable common stock outstanding as of
December 31, 2011. We further note that the common stock is redeemable at fair value,
which you have estimated to be $16 million as of December 31, 2011, which was estimated
by applying industry-appropriate multiples to current EBITDA. Finally, we note that the
estimated fair value per share declined as of December 31, 2011 as compared to January 1,
2011. Please include disclosures regarding your estimate of fair value for the redeemable
common stock for your most recently completed fiscal year and subsequent interim periods
presented, including:

e A description of how you estimated the fair value of your common stock.

e A comprehensive discussion of the significant underlying factors and assumptions
used in estimating the fair value of your common stock for each valuation date. In
this regard, please disclose the multiples used, the EBITDA value to which the
multiple was applied, any other assumptions used, and how the resulting value was
used to determine the estimated fair value of your outstanding redeemable common
stock for each valuation period. Please also explain how you determined the multiple
to use.

e Once you have determined your estimated IPO price, expand your discussion to
address each significant factor contributing to the difference between the per share
fair value of your redeemable common stock as of the most recent valuation date and
the estimated IPO per share price.

Please refer to Section 501.14 of the Financial Reporting Codification for additional
guidance.

Please enhance your disclosures regarding your testing of goodwill for impairment during
fiscal year 2011 to address the following:

e Disclose if the specialty films segment had been generating positive cash flows
historically, when cash flows began to decline, when the business began generating
negative cash flows, and when the business is expected to begin generating positive
cash flows, if at all.
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We note that you attribute the decline in the estimated fair value of the specialty films
segment to the base volume decline, resulting in an 11% decrease in net sales. As net
sales increased 12.3% for fiscal year 2011 as compared to fiscal year 2010, and your
disclosures in your fiscal year 2010 10-K indicate that you estimated net sales growth
of 2-4% with a terminal year growth rate of 3%, which is similar to the rates used for
the fiscal year 2011 discounted cash flow model, please disclose the estimated net
sales for fiscal year 2011 for the specialty films segment that was included in your
fiscal year 2010 discounted cash flow model. Please compare this estimate to the
actual net sales recognized, and explain the impact the difference had on your
discounted cash flows estimate for the fiscal year 2011 goodwill impairment test.
Please disclose the percentage by which your fiscal year 2010 discounted cash flow
model assumed the Pliant acquisition would impact net sales for fiscal year 2011.
Please ensure that your enhanced disclosures include an explanation why you do not
believe you will be able to overcome these specific factors in the long term.

Disclose the portion of goodwill that resulted from the Pliant acquisition as this is a
recent, material acquisition.

Please quantify the other material assumptions that were impacted by the specific
factors that also contributed to the decline in estimated fair value. Please contrast
these assumptions with the estimates made during the fiscal year 2010 impairment
test. Please ensure that the disclosures provided clearly explain why the assumptions
have changed for the fiscal year 2011 discounted cash flow model from the fiscal year
2010 discounted cash flow model.

Please provide a discussion about the capital expenditures that you are now
anticipating undertaking to maintain and grow the specialty films segment.

Please disclose the extent to which volumes would need to decline in future years to
lead to an additional, material goodwill impairment charge.

Employees, page 53

29. We note your statement that you believe your relationship with your employees to be
satisfactory and that 11% of your workforce is covered by collective bargaining agreements.
Please disclose whether you have experienced work stoppages or other labor disputes.
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Patents, Trademarks and Other Intellectual Property, page 53

30. Please disclose the duration of your patents and other intellectual property rights. It appears
that this property is, in the aggregate, material to your business.

Directors and Executive Officers, page 55

31. We note that two directors have the same surname. If applicable, state the nature of any
family relationship between any director, executive officer, or person nominated or chosen to
become a director or executive officer. See Item 401(d) of Regulation S-K.

32. Describe briefly the business experience of Mr. Jonathan D. Rich during the past five years.
See Item 401(e)(1) of Regulation S-K.

Compensation Philosophy and Analysis, page 60

33. We note that you benchmark your executive compensation to a peer group of companies.
Please disclose that peer group.

34. We note that upon consummation of this offering you plan on adopting a new compensation
plan; however, because you anticipate that compensation program following the offering will
be based on the same principles and designed to achieve the same objectives as your current
compensation program, please disclose the current performance targets.

Principal Stockholders, page 70

35. We assume that the cross reference to footnote (7) rather than footnote (6) next to the name
of Mr. B. Evan Bayh is inadvertent. Please revise.

Other Related Party Transactions, page 73

36. Provide the disclosures required by Item 404(a) of Regulation S-K. Alternatively, confirm
that the amounts involved do not exceed $120,000 for any related party.

Description of Capital Stock, page 81

37. We note the reference to the Delaware General Corporation Law and the “qualified in its
entirety” language. You may not qualify information in the registration statement by
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reference to information outside the registration statement unless incorporation by reference
or a summary of a document filed as an exhibit is required by the form. See Rule 411 of
Regulation C under the Securities Act, and revise.

Legal Matters, page 96

38. Provide counsel’s address as required by paragraph 23 of Schedule A of the Securities Act.

Index to Consolidated Financial Statements, page F-1

39. Please tell us your consideration of the guidance in Article 5-04(c) of Regulation S-X for
presenting parent only financial statements. In this regard, we note your disclosure on pages
18 and 19 that there are legal and contractual restrictions that may limit your ability to obtain
cash from your subsidiaries.

40. Please provide us your calculation of the significance tests prepared in accordance with the
guidance in Article 1-02(w) of Regulation S-X for your acquisition of Rexam Specialty and
Beverage Closures in September 2011. Please refer to Article 3-05(b) of Regulation S-X for
guidance.

Unaudited Quarterly Consolidated Financial Statements of Berry Plastics Group, Inc., page F-2
3. Acquisitions, page F-6

41. We note that the amounts recognized for the assets and liabilities from the acquisition of
Rexam Specialty and Beverage Closures is preliminary. Please revise your disclosures to
provide the information required by ASC 805-10-50-6.

7. Financial Instruments and Fair VValue Measurements, page F-9

42. Please disclose the fixed redemption date for your redeemable common stock in your interim
and annual financial statements.

43. Please expand your disclosures for the non-recurring fair value measurements to disclose the
carrying value of the goodwill and property, plant, and equipment prior to the impairment
charge. Please refer to ASC 820-10-50-6 and ASC 820-10-55-64, example 8, case C for
guidance.
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Audited Consolidated Financial Statements of Berry Plastics Group, Inc., page F-17

1. Basis of Presentation and Summary of Significant Accounting Policies, page F-21

Long-lived Assets, page F-24

44,

Please disclose the level at which you assess impairment of your long lived assets. Please
refer to ASC 360-10-35-23 — 35-25 and example 4 of ASC 360-10-55-35 for guidance.

Goodwill, page F-24

45.

13.

We note your disclosure that you are testing goodwill at the operating segment level as the
components of your operating segments have similar economic characteristics and, therefore,
are aggregated. Please provide us your analysis that led you to conclude that all of the
reporting units for each of your operating segments have similar economic characteristics. In
this regard, we note your disclosures in MD&A that indicate your stretch films and
institutional bags reporting units within the engineered materials segment have different
trends in net sales from the other components. Similar disclosure was noted from engineered
and printed films in the flexible packaging segment.

Segment and Geographic Data, page F-48

46.

14.

Please disclose net sales and long lived assets by country in accordance with ASC 280-10-
50-41.

Net Income (Loss) Per Share, page F-49

47.

We note your statement that the redeemable shares of common stock are considered
“common stock equivalents” and are only considered in the calculation of diluted net income
or loss per share. Please provide us the specific reference to the authoritative literature that
supports your accounting. As the shares are redeemable at fair value, it is unclear how you
determined that these shares are not considered outstanding shares of common stock and
treated accordingly for purposes of calculating per share amounts.

Exhibit 10.24

48.

We note that you incorporate by reference exhibit 10.23 to the annual report on Form 10-K
filed by Berry Plastics Corporation on December 19, 2011. Except for one schedule to annex
A, we note that exhibit 10.23 did not file its attachments. Unlike Item 601(b)(2) of
Regulation S-K there is no provision in Item 601(b)(10) of Regulation S-K for excluding
attachments. Please request Berry Plastics Corporation to refile exhibit 10.23 with all
attachments.



Mr. Jonathan D. Rich
Berry Plastics Group, Inc.
April 18, 2012

Page 13

We urge all persons who are responsible for the accuracy and adequacy of the disclosures
in the filing to be certain that the filing includes all information required under the Securities Act
and that they have provided all information that investors require for an informed investment
decision. Since the company and its management are in possession of all facts relating to a
company’s disclosures, they are responsible for the adequacy and accuracy of the disclosures that
they have made.

Notwithstanding our comments, when the company requests acceleration of the effective
date of the registration statement, it should furnish a letter at the time of the request
acknowledging that:

e should the Commission or the staff, acting pursuant to delegated authority,
declare the filing effective, it does not foreclose the Commission from taking any
action with respect to the filing.

e the action of the Commission or the staff, acting pursuant to delegated authority,
in declaring the filing effective, does not relieve the company from its full
responsibility for the adequacy and accuracy of the disclosure in the filing.

e the company may not assert staff comments and the declaration of effectiveness
as a defense in any proceeding initiated by the Commission or any person under
the federal securities laws of the United States.

Please refer to Rules 460 and 461 regarding requests for acceleration. We will consider a
written request for acceleration of the effective date of the registration statement as confirmation
of the fact that those requesting acceleration are aware of their respective responsibilities under
the Securities Act of 1933 and the Securities Exchange Act of 1934 as they relate to the proposed
public offering of the securities specified in the above registration statement. Please allow
adequate time for us to review any amendment prior to the requested effective date of the
registration statement.

You may contact Tracey Houser Smith at (202) 551-3736 or Alfred P. Pavot, Jr. at (202)
551-3738 if you have questions about comments on the financial statements and related matters.
You may contact Edward M. Kelly at (202) 551-3728 or Craig E. Slivka at (202) 551-3729 if
you have any other questions.
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Very truly yours,
/sl Craig Slivka, for
Pamela A. Long
Assistant Director

Cc:  ViaE-mail

Mr. Jeffrey D. Thompson

Executive Vice President and Chief Legal Officer
Berry Plastics Group, Inc.

101 Oakley Street

Evansville, IN 47710

Via E-mail

Andrew J. Nussbaum, Esq.
Wachtell, Lipton, Rosen & Katz
51 West 52nd Street

New York, NY 10019



